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CHATTEL MORTGAGE. ^ •"" ' '

(Railroad Equipment Security Agreement)

• • • / .

THIS CHATTEL '-MORTGAGE dated as of . December 18 ,-• 1974,
from UNITED STATES RAILWAY LEASING COMPANY, an Illinois cor-
poration, with its principal offices at 2200 East Devon Avenue,
Des Plaines, Illinois, (the "Mortgagor") to CONTINENTAL ILLINOIS
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, as Agent, a nation-
al banking association organized .. and existing under the
laws of the United States of America with its principal
offices at 231 South LaSalle Street, Chicago, Illinois (the
"Mortgagee" or "Agent" ) '. .

WHEREAS, the Mortgagor is justly indebted to one or
more or all of the lending institutions (the "Lenders"), named in"
that certain letter agreement dated or to be dated December 18,
1974 ("Purchase Agreement") among Mortgagor, Mortgagee as Agent
and such Lenders in an aggregate principal amount not to exceed
$25,000,000 as evidenced by the Equipment Promissory Notes,
Issue W, of the Mortgagor (the "Notes") payable to the order of
the Mortgagee, which are expressed to be issued under and secured
by this Chattel Mortgage, and

WHEREAS, said Notes and the principal and interest
thereon and any and all extensions or renewals thereof in
whole or in part and all other sums at any time due or
owing from or required to be paid by the Mortgagor under
the terms hereof or of said Notes are hereinafter referred
to as "indebtedness hereby secured".

NOW, THEREFORE, the Mortgagor, to secure the pay-
ment of all the indebtedness hereby secured and the perfor-
mance and observance of all the covenants and agreements
in said Notes or in this Mortgage provided to be performed
or observed by the Mortgagor, does hereby grant, bargain,
sell, convey, confirm, transfer, mortgage and set over unto
the Mortgagee, its successors and assigns, forever, and does
hereby grant to the Mortgagee a security interest in, all
and singular the following described properties, rights and
interests, and all of the estate, right, title and interest
of the Mortgagor therein, whether now owned or hereafter
acquired (all of which property, rights and interests here-
by transferred, conveyed and mortgaged or intended so to be
is hereinafter collectively referred to as the "mortgaged
property") that is to say:

DIVISION I

1,393 railroad cars bearing, respectively, the car
reporting marks and being leased by Mortgagor under the leases
("Leases") delivered to the respective lessees ("Lessees"),
all as set forth and more : fully described in Schedule I hereto.



DIVISION_I_I

All accessories, equipment, parts and appurtenances
appertaining or attached to any of the equipment hereinabove
described, whether now owned o.r hereafter acquired, and all
substitutions, renewals and replacements of and additions,
improvements, accessions and accumulations to any and all
of said equipment, including all additions thereto which are
now or shall hereafter be incorporated therein, together
with all the rents,. issues, income, profits and avails
thereof.

SUBJECT, HOWEVER, to all the rights, powers, title
and interest of the respective Lessees under the Leases. • I:

TO HAVE AND TO HOLD said mortgaged property unto f
the Mortgagee, its successors and assigns, forever, for the |
uses and purposes herein set forth; provided, however, that T
if the Mortgagor performs the covenants herein and pays to . j.
the Mortgagee, its successors or assigns, the full amount !
of both principal of and interest, on the indebtedness hereby !
secured then this instrument shall be and. become void and Is-
of no further force and effect; otherwise this Mortgage t
to remain in full force and effect. . (••i'

SECTION 1. COVENANTS AND WARRANTIES: S
, ^

• • • {
The Mortgagor covenants, warrants and agrees as t

follows: ' I.
• • ' • 1

1.1 The Mortgagor is the owner and is lawfully I
seized and possessed of the mortgaged property |

and has good right, full power and authority to convey, trans- \
fer and mortgage-the same to the Mortgagee; and such property i
is free from any and all liens and'encumbrances prior to or on j
parity with or to junior the lien of this Chattel Mortgage (ex™ . j
cepting only any lien for ad valorem taxes not now in default, [
and the right, title and interest of Lessees under the Leases) f
and the Mortgagor will warrant and defend the title thereto .;
against all claims and demands whatsoever (except those of f
the Lessees or parties claiming by or through the Lessees >
under the Leases) . . .. I

ii

1.2 The Mortgagor will do, execute, acknowledge, .. j.
and deliver all and every further acts,' deeds, \

conveyances, transfer and assurances necessary or proper for \
the better assuring, conveying, assigning and confirming
unto the Mortgagee all of the mortgaged property, or property
intended so to be, whether now owned or hereafter acquired.

1.3 The Mortgagor will promptly pay the indebted- :.
ness hereby secured as and when the same or

any part thereof becomes due (whether by lapse of time, de-
claration, demand or otherwise). ' ;

1.4 Subject to the rights and obligations of the
Lessees under the Leases to maintain the equipment

covered thereunder the Mortgagor will maintain, preserve and keep .
or will cause the mortgaged property and each and every part
thereof to be maintained, preserved and kept, in safe and good
repair, working order and condition, and. will from time to time
make or cause to be made all necessary and proper repairs,
renewals, and replacements so that the value and efficiency _'
of such property shall not be impaired.
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1.5 The Mortgagor will -from time to time duly pay
and discharge or cause to be paid and discharged

all taxes, assessments and governmental charges lav/fully im-
posed upon or against the mortgaged property or any part there-
of, and will not suffer to exist any mechanics1, laborers',
statutory or other lien on the mortgaged property or. any part
thereof; provided, however, that nothing herein contained shall
be deemed to require the Mortgagor to pay any tax, assessment,
charge or lien, or any claim or demand of mechanics, laborers
or others, prior to the due date; thereof, or to require the
Mortgagor to pay or discharge any tax, assessment, lien,
claim or charge (whether or not diva or delinquent) the
validity or amount of which is being contested in good faith
by appropriate proceedings and which has been adequately reserved
against. '

1.6 .The Mortgagor will at. its own expense duly
comply with and perform all the covenants

and obligations of the Mortgagor under the Leases and will
at its own expense seek to cause the Lessees to comply with
and observe all the terms and conditions of the Leases and,
without limiting the foregoing, at the request of the Mort-
gagee, the Mortgagor will at its own expense take such action
with respect to the enforcement, of the Leases, and the duties
and obligations of the Lessees thereunder, as the Mortgagee
may from time to time direct; provided that the Mortgagor
shall not have any right to settle, adjust, compound or com-
promise any claim against the Lessees under the Leases without
the prior written consent of the Mortgagee. Mortgagor at its
sole cost will appear and defend every action or proceeding
arising under, growing out of or in any manner connected with
the obligations, duties or liabilities of Mortgagor as lessor
under the Leases.

1.7 The Mortgagor shall not, without the prior
consent of the Mortgagee, which consent will

not be unreasonably withheld or delayed, take any action to
terminate,, modify or accept a surrender of any Lease or
consent to the creation or existence of any mortgage, security
interest, or other lien on the Lease, the rentals due there-
under, or any of the mortgaged property.

1.8 The Mortgagor will furnish to the Mortgagee
such, information respecting the financial

condition of the Mortgagor and its business and operations,
including annual audit statements certified by public account-
ants, as the Mortgagee shall from time to time reasonably re-
quest. -

1.9 If the Mortgagor shall fail to observe and
perform any of the covenants set forth in

this Section 1, the Mortgagee may advance sums to, and may
perform the same and all advances made by the Mortgagee
shall, with interest thereon at the rate then provided in-
the Notes or 10% per annum, whichever is higher, constitute
part of the indebtedness hereby secured and shall be payable
forthwith; but no such, act or ex.peindi.ture by the Mortgagee
shall relieve the Mortgagor from the consequence of any
default.

1.10 It. shall be lawful for the Mortgagor to
retain possession of the mortgaged property

and at its own expense to keep and use the same, until an
event of default shall occur hereunder as hereinafter de- •
fined..
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SECTION 2. APPLICATION OF PROCEEDS OF LEASES,' ' CERTAIN
PREPAYMENTS AND APPLICATION OF PAYMENTS

2.1 The Mortgagor .has executed and. delivered -to
Mortgagee an Assignment of Lease in the form

and text attached hereto as Schedule II, dated on or" prior to
the date hereof ("Assignment") with respect to each of the
Leases, under which the Mortgagor assigns or transfers unto
Mortgagee, its successors and assigns, as further- security
for the indebtedness hereby secured, each such Lease and
all rentals and other sums due and to become due thereunder
provided that unless and until an event of default under
Section 3 hereof has occurred and is continuing, all rentals
and other sums from time to time payable on account of such
Lease shall be paid to and be received by Mortgagor. If an
event of default tinder Section 3 hereof, has occurred and
is continuing, all rentals and other sums from time to time
payable on the Leases shall be paid to arid received by the
Mortgagee pursuant to the Assignment, and shall be applied
in the mariner set forth in Section 3.3 hereof.

2.2 Without regard to whether an event of default
under Section 3 hereof has occurred and is con-

tinuing, Mortgagor agrees.that it will pay over to Mortgagee
all monies ("settlement monies") paid to it pursuant to a
Lease as settlement for the loss, theft, destruction, or damage
beyond repair of any car or cars leased thereunder as follows:
commencing with the first settlement from and after the date
hereof relating to any car covered by .a Lease, Mortgagor will
retain arid accumulate the monies received, from a settlement
or succeeding settlements under any or all of the Leases until
such time as the Mortgagor has accumulated an amount in excess
of $50,000.00 at which time all such settlement monies then
held by the Mortgagor will be applied against the indebtedness
due under the Notes as hereinafter provided. The foregoing
procedure for accumulating and paying over settlement monies
in excess of $50,000.00 shall be repeated from time to time
until all indebtedness due under the Notes has been paid in
full. Mortgagee shall apply each payment of settlement monies
on the next succeeding interest installment payment date to
the prepayment of principal of the Notes, Such 'prepayment of
principal' shall be applied pro rata on the Notes. The Mortgagor
.shall promptly transmit to Mortgagee any notice or information
it receives concerning loss, theft, destruction or damage
to cars covered by a Lease requiring settlement payment
under such Lease. With respect to all cars for which
Mortgagee has received all settlement monies paid to the
Mortgagor as required by a lease, Mortgagee shall, execute
and deliver to Mortgagor, if .requested, a release of the
lien of this Mortgage .with respect to such car or cars.
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SECTION 3. DEFAULTS AND OTHER PROVISIONS:

lowing:

3.1 'The term "event of default" for the purpose
hereof shall mean any one or more of the fol-

(a) Default for a period of ten days in the
payment of interest on the Notes;

(b) Default in the payment of the Hotes
at maturity, whether by acceleration
or otherwise; '

(c) Default in the due observance or performance
of any other covenant, condition or agree-
ment required to be observed and performed by . -
the Mortgagor in the Purchase Agreement, the
Notes, the Assignment, or this Mortgage or by
the Guarantor under the Guaranty (as defined
in the Purchase 'Agreement'} of the Notes and
continuance of such default for a period of
thirty days'after notice thereof has been
given to Mortgagor or such Guarantor, as the
case may be;

(d) The service of notice on Mortgagor by Agent
upon written authorization of the Lenders of
66 2/3% in principal amount of the outstand-
ing Notes that Evans Products Company ("Evans")
is in default in the due observance.or perform-
ance of any covenant or agreement on its part
made or to be performed under the Evans Guaranty
('as defined in the Purchase Agree:nient)..,,f'""":Lt
being understood and agreed that Mortgagee shall
not be deemed to have waived its rights to serve
notice as above provided or any other rights
hereunder if such notice is not served promptly
upon the occurrence of such default by Evans or
is served at any time after the occurrence of such
default by Evans if at the time of such service
of notice the default by Evans is continuing
and has not been cured,

(e.)'. Any representation or warranty made by the Mort-
gagor or Evans to the Mortgagee in writing here-
in or in. the Purchase Agreement, or in the
Assignment or in any statement or certificate
furnished by the Mortgagor or Evans to the
Mortgagee in connection with the making of any
loan or loans evidenced by the Notes, proves
untrue in. any material respect as of the date
of the issuance or making thereof?

Gu arantor or Evan s,

en t l i ' i J i J •
( " P i I K 1 1 M I I i . i l

ol ',. i HO , O v i d ,

i i c ' n l

un

. (f) The entry of a decree or order by a court having
jurisdiction in the premises adjudging the
Mo:rt:.gagor)\a bankrupt or insolvent, or approving
as properly filed a petition seeking reorganiza-

' tion, arrangement, adjustment or composition
of or' in respect of the Mortgagor Bunder the Federal

* ~ ~ I
l\-"en The Prudential Insurance Company of America.
providing for the borrowing by Evans from Prudential



Bankruptcy Act or any other applicable Federal
or State law, or appointing a receiver, liquida-
'tor, assignee, trustee, sequestrator (or other
^similar pfficia.l) of the Mortgagor, or of any
substantial part of its property, or ordering
the winding up or liquidation of its affairs;
and the continuance of any such decree or order
unstayed and in effect for a period of thirty
(30) consecutive days;

ie Insi: 11 ufIdn" 15y"~tKe~MoFtgagbr>.of proceedings
to be- adjudicated a bankrupt, or insolvent, or the
consent, by it to the institution of bankruptcy
or insolvency proceedings against it, or the
filing by it of a petition, or answer or consent
seeking reorganization or relief under the
Federal Bankruptcy Act or any other applicable
Federal or State law, or the consent by it to
the filing of any such petition or to the appoint-
ment of a receiver, liquidator, assignee, trustee,
sequestrator (or other similar official) of the

<2o£,,or °f anV substantial, part of its prop-
eye the ma king by J: he MorJ: cja cj;o i" o f a n a s s i g n-

inent for the benefit of creditors, or the admission
in writing of its inability to pay its debts
generally as they become due, or the taking of
c g rjD q r a _te_ _ac_t _io n_ b_y__t he Mg_r t g a g; o r 4 i n f u r t h e r -
arice of <my.such action;

3.2 When any such event, of default has happened
and is continuing, the Mortgagee may exercise

any one or more or all, and in any order, of the remedies
hereinafter set. forth, it being expressly understood- that
no remedy herein conferred is intended to be exclusive of any
other remedy or remedies; but each and every remedy shall be
cumulative and shall be in addition to every other remedy
given herein or now or hereafter existing at law or in equity
or by statute:

(a) The Mortgagee may, by notice in writing
to the Mortgagor, declare the entire
unpaid balance of the Notes to be
immediately due and payable; and
thereupon all such unpaid balance,
together with all accrued interest
thereon,•shall be and become immedi-
ately due and payable;.

(b) Subject, always to then existing rights.,
if any, of the Lessees under the Leases,
the Mortgagee, personally or by agents
or attorneys, shall have the right:
(subject to compliance with any appli-
cable mandatory legal .requirements} to
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take immediate possession of. the
. mortgaged property, or any portion
thereof, and for that purpose may
pursue the same wherever it may be
found, and may enter any of the pre-
mises of the Mortgagor, with or with-
out notice., demand, process of Law
or legal procedure, and search for,
take possession of, remove, keep

. and store the same, or use and
operate the same until sold; it
being understood,, without limiting
the foregoing, that the Mortgagee
may, and is hereby given the right
and authority to, keep and store
said mortgaged property, or any part
thereof, on the premises of the
Mortgagor, and that the Mortgagee
shall 1 not thereby be deemed to have
surrendered, or to have failed to
take, possession of such mortgaged
property;

(c) Subject always to then existing rights,
if any, of the Lessees under the .Leases,
the Mortgagee may, if at the time such
action may be lawful and always sub-
ject to compliance with any mandatory
legal requirements, either with or
without taking possession and either
before or after taking possession,
and without instituting any legal
proceedings whatsoever, and having
first given notice of such sale by
registered mail to the Mortgagor
once at least 10 .days prior to the
date of such sale, and any other
notice which may be required by
law, sell and dispose of said
mortgaged property, or any part
thereof, at public auction or
private sale to the highest bid-
der , in one lot as an entirety .
or in separate lots, and either
for cash or on credit and on such •
terms as the Mortgagee may deter-
mine, and at any place (whether
or not it be the location of the
mortgaged property or any part
thereof) designated in the notice
above, referred to. Any such sale
or sales may be adjourned from
time to time by announcement at
the time and place appointed for
such, sale or sales, or for any
such adjourned sale or sales,
without further published notice;
and the Mortgagee or the holder or
holders of the Notes, .or of any in-
terest therein, may bid and become
the purchaser at any such sale;

«... "7,.-



(d) • The Mortgagee may proceed to protect
and enforce this Mortgage and the
Notes by suit or suits or proceedings
in equity, at law or in pending bank-
ruptcy, and whether for the specific
performance of any covenant or agree-
ment herein contained or in execution
or aid of any power herein granted,
or for foreclosure hereunder, or for
the appointment of a receiver or
receivers for the mortgaged property
or any part .thereof, for the the re-
covery of judgment for the indebted--
ness hereby secured, or for the en-
forcement of any other proper legal
or equitable remedy available under
applicable law-;

(e) The Mortgagee may proceed to exercise
in. respect of the Leases and the prop-
.erty covered thereby and the duties,
obligations and liabilities of the .
Lessees thereunder, all rights, pri-
vileges and remedies in said Leases
or by applicable law permitted or
provided to be exercised by the
Mortgagor, and may exercise all
such rights and remedies either in
the name of the Mortgagee or in the
name of the Mortgagor for the use and
benefit of the Mortgagee. Without
limiting any of the other terms of.
this M o r t g age or o f the Ass ignmen t,
it is acknowledged and agreed by
the Mortgagor that the Assignment
shall be deemed to give and assign
to and vest in the Mortgagee all
the rights and powers in this para-
graph (e) provided for;

(f) The Mortgagee may sell the rentals
reserved under any or all of the
Leases, and. all'right, title and
interest of the Mortgagee as assignee
thereof, at public auction to the
highest bidder and either for cash
or on credit, the Mortgagee to give
the Mortgagor 10'days' prior writ-
ten notice of the time and place
of holding any such sale, and pro-
vided always that the Mortgagee
shall also comply with any appli-
cable mandatory legal requirements
in connection with such sale,

3.3 If the Mortgagee shall, be receiving or shall
have received monies pursuant, to the Assign-

ment, it may from time to time, but no less frequently than
on the next succeeding quia.rt.erly interest, payment date, apply
such monies against the next succeeding installment of inter-
est and then against principal due on. the Notes, or if pro-



ceedings have•been commenced for the sale of the mortgaged
property then all sums so received and the purchase money
proceeds and avails of any sale of the mortgaged property or
any part thereof, and the proceeds and avails of any other,
remedy hereunder, or other realization of the security here-
by given, and the proceeds of any sale pursuant to subpara-
graph (f) of Section 3.2 hereof, shall be applied:

(a) First, to the payment of the costs
and expenses of the. sale, proceeding
or other realization, including all
costs and expenses and charges for
pursuing, searching for, taking, re-

• moving, keeping, storing, advertising
and selling such mortgaged property
or, as the case may be, said rentals,
the .reasonable fees and expenses of
the' attorneys and agents of the
Mortgagee in connection therewith,
and to the payment of all taxes,
assessments, or similar liens on the
mortgaged, property which may at that
time be superior to the lien of this
Mortgage, (unless such sale or other
realization is subject to any such
superior lien);

(b) Second, to the payment of all advances
made hereunder by the Mortgagee pur-
suant to Section 1.9 hereof, together
with all interest therefor,- .

• • . • - • • (c) Third, to. the payment of the whole
amount remaining unpaid on the Notes,
both for principal and. interest, and
to the payment of any other indebted-
ness of the Mortgagor hereunder or
secured hereby, so far as such pro-
ceeds may reach; '

(d) Fourth, to the payment of the surplus,,
if any, to the Mortgagor, or to whom-
soever may be lawfully entitled to
receive the same, or as a court of
competent jurisdiction may direct.

The Mortgagee shall not be liable for interest
on any sums held by it pursuant to this Paragraph 3.3 If there
be a deficiency, the Mortgagor 'shall remain liable therefor
and shall forthwith pay the amount of any such deficiency to
the Mortgagee.

3.4 Any sale or sales pursuant to the provisions
- hereof, whether under the power of sale granted

hereby or pursuant to any legal proceedings, shall operate
• to divest the Mortgagor of all right,, title, interest, claim
and demand whatsoever, either at law or in equity, of, in and
to the mortgaged property so sold, and shall be free and cleatr
of any and all rights of redemption by, through or under the
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Mortgagor, the'Mortgagor hereby covenanting and agreeing
that it will not any any time insist upon or plead, or take
the benefit or advantage of or from, any law now or hereafter
in force providing for a valuation of appraisement .of the
mortgaged property prior to any sale or sales thereof or
providing for any right to redeem the mortgaged property or
any part thereof. The receipt by the Mortgagee, or by any
person authorized under any judicial proceeding to make any
such sale, shall be a sufficient discharge to any purchaser
of the mortgaged property, or of any part thereof, sold as
aforesaid; and no such purchaser shall be bound to see to
the application of such purchase money, or be bound to in-
quire as to the authorization, necessity or propriety•of
any such sale. 'In the event at any such.sale the holder or
holders of the Notes is or are the successful purchaser or
purchasers, such holder or holders of said Notes shall be
entitled, for.the purpose of making settlement or payment,
to use_and apply said Notes by crediting thereon the amount
apportienable and applicable thereto out of the net pro-
ceeds of such sale.

SECTION 4. RELEASE OF EQUIPMENT:

4.1 Upon request of Mortgagor at any time and from
time to time Mortgagee shall without the prior consent of the
Lenders, execute and deliver to Mortgagor a release, and/or any
other documents reasonably requested by Mortgagor releasing,
assigning and transferring to Mortgagor or any other parties
designated by Mortgagor, all right, title and interest of the
Mortgagee hereunder in and to any of the mortgaged property pro-
vided that (a) the mortgaged property to be so released shall
be all, but not less than all, of the mortgaged property covered
by any one lease and the loan value, as hereinafter defined, of
all mortgaged property remaining subject to this Mortgage shall
not be less than the aggregate amount of all principal then due
and owing on all notes theretofore issued by the Mortgagor which
are secured by this Mortgage or (b) Mortgagor has substituted
for the mortgaged property to be released other mortgaged prop-
erty, all as provided and in accordance with the requirements
of Section 4.2 hereof. The loan value of the mortgaged prop-
erty as used in this Section 4 shall be deemed to equal bU% of
the manufacturer's cost thereofYas set forth in Schedule.I here-
to. JŜ

4.2 At any time and from time to time Mortgagor
shall have the right to substitute for the mortgaged property
other railroad rolling stock owned by the Mortgagor, provided
that as of the date thereof (a) the AAR destroyed value classi-
fication of the property to be substituted is equal to or
greater than that of the mortgaged property for which it is
to be substituted, (b) the AAR classification of such sub-
stituted equipment provides that the per diem or mileage
earnings applicable to such substituted equipment is equal
to or greater than tiat of the mortgaged property for which
it is to be substituted, (c) such equipment is subject to
a lease, the term of which expires after January 31, 1976,

except that for each unit of mortgaged property not manufactured by
U. S. Railway Mfg. Co., the loan value shall equal 80% of the selling
price thereof

-10-



and containing other terms not less favorable
to the lessor

and which provides for a rental per car per day equal to
_or _greater_than that of the equipment for which it is to
be substituted^ (d) the Mortgagee is satisfied with the
financial stability of the lessee of such equipment, and
(e) Mortgagor shall provide Mortgagee with all documents
provided in the Purchase Agreement, which documents are therein
provided for any closing, such as bills of sale, opinions of
counsel and certificates together with any security agreements
supplemental hereto and all other documents and things reason-
ably requested by Mortgagor or its counsel to properly effect-
uate the substition of such equipment.

SECTION 5. MISCELLANEOUS:

5.1 Any notice, provided for hereby or by any
applicable law to be given to the Mortgagor

shall be in writing and shall be deemed to have been given
when delivered personally or when deposited in the United
States mail, registered, postage prepaid, addressed to the
Mortgagor at its address set forth at the beginning of this.
Mortgage.

5.2 The failure or delay of the Mortgagee to in-
sist in.any one or more instances upon the

performance of any of the terms, covenants or conditions of
this Mortgage, or to exercise any right, remedy or privilege
herein conferred, shall not impair, or be construed as there-
after waiving any such covenants, remedies, conditions or
provisions; but every such term, condition and covenant
shall continue and remain in full force and effect. Nor
shall the giving, taking or enforcement of any other or
additional security, collateral or guaranty for the payment
of the indebtedness secured under this Mortgage operate to
prejudice, waive or affect the security of this Mortgage
or any rights, powers or remedies hereunder; nor shall the
Mortgagee be required to first look to, enforce or exhaust
such other or additional security, collateral or guaranties.

5.3 The unenforceability or invalidity of any
. • • provision or provisions of this Mortgage

shall not render any other provision or provisions herein
contained unenforceable or invalid.

5.4 All the covenants, stipulations, promises,
undertakings and agreements herein contained

by or on behalf of the Mortgagor shall bind and inure to
the benefit of its successors arid assigns, whether so ex-
pressed or not.

IN WITNESS WHEREOF, the Mortgagor has caused its
corporate name to be hereunto subscribed and its corporate
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seal to be hereunto affixed, by its officers thereunto duly
authorized all as of the day and year first above written.

(Corporate Seal)

ATTEST:

Assistant Secretary

UNITED STATES RAILWAY LEASING COMPANY

BY:
Vice President

(Corporate•Seal)

ACCEPTED:

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO , As Agent

f .

By:-*

rations Officer

\̂ ^̂ 3« a-"-'"™'"k' "
Vice President

•12-



STATE OF ILLINOIS)
) SS.

COUNTY OF C 0 .0 K)

On this ,3o ._ day of~
personally appeared
and

.
; ...... &L£jpJL/£- .. "jgi flJ,

.̂974, before me

to me______________________________________________________ _ __________ ____________ _
sonally known, who being by me duly sworn, say that they
are, respectively, the Vice President and. Assistant Secretary
of UNITED STATES' RAILWAY LEASING COMPANY, an Illinois corpor-
ation, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
'was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and they acknowledged
that the exectuion of the; foregoing instrument was the free
act and deed of said corporation.

My Commission expires

STATE OF ILLINOIS)
') SS .

COUNTY ' O F C O O K )

On this J|/4-/'clay °£ ill/V ...«..* ..... ...... £ ...... t ............... > 1974, before me
personally appeared~~~^f/»>g,<e/'' y • ..... 4c
and M_Ul£nSIE2£ to. me per-_______ _ ________ ___________________ _ ______ - _______
sonally known, who being by me duly sworn, say that they
are, .respectively, the Vice President and Operations Officer
Of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, a national banking association, that the seal affix
ed to the 'foregoing instrument is the corporate seal of said
association, that said instrument was signed and sealed on
behalf of said association by authority of its Board of
Directors, and they acknowledged- that the execution of the
foregoing instrument was the free act and deed of said
association.

Notary "Pub Tic"

My Commission expires f"/ """ "
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ID O
X

CD 0
in CQ

CD
c:

01
C L.
O (D

-1- O
X

O O
r- CO

CD
cr

1,0
c: i-
O ID
+- i.)

x:
0 0
r- CD

m
cc:

^
c: L.
O (D

•-I o
X

0 O
r-- 1.0

i
CD
cr

01
C L.
O 'D

-4- (.)
X

O O
1 CO

O

.0
c ::i
p u

o
o in
Ci r-

Q.
o.

j::::

"o
O
1...
0) i/l
> l...
o ro
O (.3

X m •
L

r ia
I.C3 t)
- X
o o
in cn

CD
cr

01
c s...
O fC!

• +•• o
X

o o
r-- co

CQ
cr;

{D
c: L.
O (0
+• 0

X
0 O
I-- It!

LTJ
Q:

cn
C L.
o ro
+- u

- x
o o
r-- cn

E)
c>;

'/)
C !....
O <0
•4- O

X
0 O
r- co



C/i
Q;
LU
n:

o
o
o

o
o
o
CO
o
IP,

o
o
o

CO
CM

O
o
o

r-'i

CM

O
O
O

r--
m
CM

o
o
o

co

m

<J h-
o

i
co
oo

X r-~-

,~3 £""•

o
o
CD
U3

CM
U'l Oa: • o

r—

x -5J-
....I rr\
to m
Z!) f~-

o-
01
CM

O ,
O
co

o
o
r-
x a-.
—i co
to CM
z) r-

:=r a:tr <
UJ LU

in

r-

r-

CM

O
Q,
L.

8

CD

i.
p
CD
L,
CD
01

L,

-ai
cc.

• 01
•1— •
""3
O

*
•f-
co

>~
c
<o
Q.
e
o
o
£._
CO
o

•o
CD
CD
U.

01

CD
-c:
4-
o
L.
m
...ii:;
c
CO
L.

L.I..

.
O
O

c
.

o
L...
o
«3

L,
Q> '

(D O

— CO
10 M

6 c
— CO
•f- CO
(D U
2' O

>- <a
-f- ex
•3 O
cr o

LU
S_

U) O
L. +-

(D —
I.L. UJ

e
L C

CO O
LL_ •—

— ro
CD N

6 'c
— ra+- D)

CD l~
2 O

c
3
O

O
O

I.L.o a-
UJ <
CL. O

O

.£1
c :::i
O O

O
o in,
O i

L.
CD
D-
CL
O

- in
CN

a> m> u
O (D
O O

+- Q)
••!•- CX

Q.
O O

c n
p o

o
O ITl
o r-~ o ro

u cj

in

H-

O

•J")
c ::3
p o

o
o in
o r--

'v'

L.
Q)
D.
Q.
0
-C

T7
6
L.
Q) l/i
> 1...
O (D
U O

o
o

o
in
r-
13- •.̂ ~
C '4-
n

' +- CJ

O .r>
O D
- cj

cii
O-.
Q.
O
.£"

"n
CD

CD
-,.
b
c.)

lit
L.
ID
U

CNJ

C
O
4-

O
O
— ••

H-...

U
. —
.0
:::t
O

o
in
r~-......

i..
CD
CL
c:x
O

.i™.

T:I
a>
i...
CD
>
O
O

1:1
t_
ID
U

O
CTv

C
O
4-

O
O

4--" Q)
M- Q.

Q.
0 Q

-Cl
:::) TJ
O 11)

L.
O CD
in >
r- o
•T O

T'l

ro

i/)

CD
CJ

c

1
co

•a
'tt>
U)
I'D
.£"
O
L.
-1
a.



ASSIGNMENT OF LEASE

WHEREAS, UNITED STATES RAILWAY LEASING COMPANY,
a corporation of the State of Illinois . (hereinafter referred
to as "United"), and

(hereinafter referred to as "Lessee"), have entered into a
lease, (herein called the "Lease") dated
providing for the lease by United to the Lessee of

cars, .therein described (hereinafter referred to as the
."Cars") ; and

WHEREAS, the Lease was recorded pursuant to the
provisions of Section 20c of the Interstate Commerce Act,
as amended, on , and was assigned
recordation number __ _; and

WHEREAS, CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, As Agent (hereinafter referred, to as "Agent"),
at 231 South La Salle Street, Chicago, Illinois .60693, has agreed
to act as agent under a certain Chattel Mortgage ("Security
Agreement") elated as of December 18, 1974, securing the loan of
certain-monies to United evidenced by United's Notes and United
has agreed to assign all of its right, title and interest" in and
to the Lease to Agent as additional security for the Notes all
as set forth in the Security Agreement.

, NOW, THEREFORE, for value received and upon the terms
and conditions hereinafter set forth:

1. United does hereby sell, assign, transfer and
set over to Agent, all of the right, title and

interest of United in and to the rentals and all other amounts
payable by the Lessee or any other person, firm or corporation
with respect to the Cars or under the Lease, except that any
amount so payable; shall continue to be paid to and received by
United until and unless Agent or its successors or United shall
notify the Lessee or any.successor to its interest that an Event
of Default has occurred under the terms and provisions of the
Security Agreement and that payments are thereafter to .be made to
Agent, or its successors; and in furtherance of this Assignment
and transfer, United does hereby authorize and empower Agent in
the event of notice of a default, as aforesaid, in its own name
to sue for, collect, receive and enforce all payments to be made
to United by the Lessee under and in compliance on the part of
the Lessee with the terms and provisions of the Lease, to exer-
cise all of the rights of United under any of the provisions of
the Lease, and in its discretion to take any action under the
Lease or with respect to the Cars as United could have taken
thereunder if it had not. assigned and transferred its rights
therein, provided that nothing herein shall obligate Agent to
take any action under the; Lease or in respect of the Cars.

SCHEDULE II



a,nd the Lease ~(.subjectto: this Assignirient and the rights of "I
the Lessee under the Lease) | '. r

2. .United warrants and covenants (a)
the date hereof title to the Cars

that on
is vested

in United, that it has good and lawful right to sell and
assign the same as provided in the Security Agreement and
herein and that its right and title thereto is free from
all liens and encumbrances, subject, 'however, in each case
to the rights of the Lessee under the Lease and to the
rights of the assignee hereunder; and (b) that notwithstand-
ing this Assignment, it will perform and comply with each
and all of the covenants and conditions in the Lease set
forth to be complied with by United. United will cause
notice of this Assignment forthwith to be given to the .
Lessee (together with a copy of this Assignment) .

3. United represents and warrants that the Lease
has been duly authorized and executed by it

and covenants that it will, from time to time, at the request
.of Agent, make, execute and deliver all such further instruments
of assignment, transfer and assurance and do such further acts
and things as Agent may reasonably request to give effect to
the provisions hereof and to confirm the right, title and interest
hereby assigned and transferred to Agent or intended so to be.

4. Pursuant to the terms of the. Security Agreemen
and this Assignment, United shall not without the

prior consent of Agent:

(a) terminate, modify or accept a surrender
of, or offer or agree to any termination,
modification, or surrender of, the Lease
(except as otherwise expressly provided
in the Security Agreement) or by affir-
mative act consent to the creation or
existence of any security interest or
other lien to secure the payment of
indebtedness upon the leasehold estate
created by the Lease; or

(b) receive or collect or permit the receipt
. . or collection of any rental payment under

the Lease prior to the date for payment
thereof provided for by the Lease or assign,
transfer or hypothecate (other than to the
Agent under the Security Agreement) any rent
payment then due or to accrue in the future
under the Lease in respect of the Cars; or

(c) sell, mortgage, transfer, assign or hypothe-
cate (other than to Agent under the Security
Agreement) its interest in the Cars or any part
thereof or in any amount to be received by it
from the use or .disposition of the Cars.

5. Upon full discharge and satisfaction of all in-
debtedness secured by the Security Agreement, the assignment
made hereby shall terminate and all estate, right, title and
interest of Agent in and to the Lease shall cease and revert

•2-



to United. Agent agrees that upon satisfaction of the indebt-
edness as aforesaid or upon proper request by United, pursuant
to Section 4 of the Security Agreement, it will execute .and
deliver to United a release or reassignment of its interest
hereunder as United may request.

IN WITNESS WHEREOF, United has caused this instru-
ment to be executed by its proper officers thereunto duly
authorized and its corporate seal to be hereunto affixed, as
of the 18th day of December, 1974.

UNITED STATES RAILWAY LEASING COMPANY

By:
Vice President

ATTEST:

A s s i s t. a n t S e c r e t a r y

ACCEPTED:

CONTINENTAL ILLINOIS NATIONAL BANK
.AND TRUST COMPANY OF CHICAGO, as
Agent under the Security Agreement
and the Purchase Agreement referred
to therein

By:
Vice President

Attest:

Operations Officer

-3-



STATE OF ILLINOIS) - .
) S3. •

COUNTY OF COO K)

On this day of , 1974, before me
personally appeared
emd _ to me per-
sonally known, who being by me "duly sworn, say that they are,
respectively, the Vice President and Assistant Secretary of
UNITED STATES RAILWAY LEASING COMPANY, an Illinois corporation,
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and.sealed on behalf of said corporation by authority
of its Board of Directors, and'they acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

My Commission, expires

STATE OF ILLINOIS)
) SS.

COUNTY OF C 0 0 K)

On this .day of , 1974, before rne
personally appeared" "
and to me per-
sonally known, who being by me duly sworn, say that they are,
respectively, the Vice President and Operations Officer of
CONTINENTAL'ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
a national banking association, that the seal affixed to
the foregoing instrument, is the corporate seal of said
association, that said instrument was. signed and sealed on
behalf of said association by authority of its' Board of
Directors, and they acknowledged that the execution of
the foregoing instrument was the free act and deed of said
association.

Notary Public

My Commission expires , _.
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